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THIS DISTRICT DEVELOPMENT AGREEMENT NO. 1 FOR THE SPRING VALLEY
COMMUNITY INFRASTRUCTURE DISTRICT NO. 1 (CITY OF EAGLE, IDAHO) (the
“Agreement”) is entered into this Mday of A pn,-l . 2012 (the “Effective Date”), by and among the
City of Eagle, Idaho, a munictpal corporation duly incorporated in accordance with the laws of the State
of Idaho (the *“City”), Spring Valley Community Infrastructure District No. 1, a Community
Infrastructure District duly formed and organized by the City and validly existing pursuant to the laws of
the State of ldaho (the “District”) and M3 Eagle, LL.C, a Texas limited liability company, duly formed,
validly existing and authorized to do business pursuant to the laws of the State of Idaho (the “Owner’)
and its successors and assigns, having an interest in all or substantially all of the real property within the
District.

RECITALS

A. This Agreement is being entered into pursuant to the Community Infrastructure District
Act codified at Title 50, Chapter 31, Idaho Code, as amended from time to time (the “Act”).

B. The City, the District and the Owner are entering into this Agreement with regard to the
property legaily described and depicted in Exhibit A, attached hereto and made a part hereof (the
“Property”), which Property is included within the boundaries of the District and which Property is
owned by the Owner.

C. This Agreement is intended to be consistent with the General Plan approved upon the
formation of the District {the *“General Plan™). As provided further in Section 50-3104(9) of the Act, the
District Board, defined herein, shall administer in a reasonable manner the implementation of the General
Plan.

D. Pursuant to the Act, this Agreement addresses the financing, construction and/or
acquisition of community infrastructure and community infrastructure purposes, as defined in Section 50-
3102 of the Act and described in the General Plan (*“Community Infrastructure”), which Community
Infrastructure includes any and all real property and/or interests necessary to operate and maintain
Community Infrastructure (“Necessary Property™).

E. It is in the intent of the Owner and the District to consider the financing of Community
Infrastructure, as appropriate, over time as the development of the Property occurs using General
Obligation Bonds (“G.0O. Bonds”), Special Assessment Bonds (“*Assessment Bonds™) and Revenue
Bonds (“Revenue Bonds™) (individually, a “Bond” and collectively, the “Bonds”) in amounts not to
exceed the following:

(i) G.0. Bonds - The lesser of $250,000,000.00 or the percentage of the actual or adjusted
market value for assessment purposes on ali taxable property within the District as
allowed by the Acton July 1, 2012, It is expected that G.O. Bonds will be sold over time
as the market value of property contained within the District increases as development
occurs.

(i) Assessment Bonds — No more than thirty-three percent (33%) of the overail bulk
aggregate wholesale value of the property being assessed. It is expected that Assessment
Bonds will be sold over time as development of the Property occurs.

(iti)  Revenue Bonds — The lesser of $75,000,000.00 or the amount supported by pledged
sources of revenues and a minimum Debt Service coverage ratio of one hundred ten
percent (110%). It is expected that Revenue Bonds will be sold over time as the amount
and availability of revenue sources increases as development of the Property occurs.
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F. The Owner and the City have entered into a Pre-Annexation and Development
Agreement, as may be amended from time to time, by and between the City and the Owner, recorded in
Ada County, Idaho, on December 27, 2007 as Instrument No, 107170114 in connection with the Property
(the “PADA”)}. Pursuant to Section 50-3102(7) of the Act, this Agreement is in addition to and shall not
supplant any development agreement entered into between the City and the Owner pursuant to Section
67-6511A, Idaho Code, including, but not limited to, the PADA.

G. The City has been and will continue to be involved with the District only to the extent
required by the Act and applicable law.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged and agreed, and in consideration of the recitals above, which are incorporated
below, and in consideration of the premises and the mutual representations, covenants and agreements
hereinafter contained, the City, the District and the Owner represent, covenant and agree as follows:

1. GENERAL; ADMINISTRATION

1.1 District Organization and Limitation on Liability. The District shall conduct its
affairs and maintain the District’s records in accordance with this Agreement, the Act and
applicable local, state and federal law. As requested by Section 50-3104(2) of the Act, three
members of the City Council chosen by the City Council shall serve as the District’s board of
directors (the “District Board”) at the time of District formation. In the event of a vacancy on
the District Board, the City Council shall timely appoint a member of the City’s Council to serve
on the District Board to fill the vacated position(s). A professional “District Manager” shall be
appointed by the District Board. As provided in Section 50-3118 of the Act, neither any member
of the District Board nor any person acting on behalf of the District, while acting within the
scope of his or her authority, shall be subject to any personal liability for any action taken or
omitted within that scope of authority.

1.2 District Consultants. As further described in Section 50-3104(5) of the Act, the District
Manager may hire and fire financial advisors, legal advisors, underwriters, bond counsel, market
consultants, appraisers, engineers, City staff, and such other advisors and consultants (individually, a
“District Consultant” or collectively, the “District Consultants™) as the District Manager determines
necessary to assist the District in its operations and as authorized by the District Board. The Owner may
submit a list of District Consultants to the District for consideration. The District may, at its sole
discretion, as authorized by the District Board, hire and fire such District Consultants as allowed in the
Act or other applicable law. District Consultants should be actively practicing in the professional fields
consistent with the professional services being sought by the District.

1.3 Payment of City’s Costs and Expenses. The City’s services provided to the District as
District Manager, District Treasurer, District Clerk and/or other District staff and/or District Consultants
shall be paid by the District to the City for the City’s costs and expenses incurred relating to the District
in accordance with this Agreement and Idaho Code Section 67-2302. Such costs may be established by
written instrument executed between the City and the District. On or before July 1* of each year, the City
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will provide the District with an estimate of costs and expenses expected to be rendered to the District
during the succeeding fiscal year of (October 1 — September 30) for budgeting purposes only.

14 Payment of Owner’s Costs and Expenses. The parties acknowledge that the Owner has
incurred and will incur costs and expenses in connection with the formation of the District, including but
not limited to, design, engineering, legal, financial and other professional fees. If allowed by law, costs
and expenses incurred by the Owner incident to and necessary for the creation of the District and incident
to and necessary for carrying out the purposes of the District and/or the General Plan shall be reimbursed
by the District including, but not limited to, costs and expenses associated with engineering, surveying,
legal, financial and other professional services as provided in this Agreement, the Act, other applicable
law and/or subsequent Bond(s) issuance that would allow such Owner’s costs and expenses to be
reimbursed to the Owner.

1.5 Administrative Tax. Pursuant to the Act, the District Board shall levy and collect a tax
not to exceed one-hundredth of one percent (0.01%) of market value for assessment purposes on all
taxable real property within the District (the *“Tax”) to pay for District Expenses, defined herein. On an
annual basis, if the District Expenses exceed the amount of the Tax, at the request of the District
Manager, the Owner shall advance to the District an amount not to exceed Ten Thousand Dollars
($10,000.00) to pay for District Expenses not funded by the Tax. Without further written agreement
between the District and the Owner, the total amount paid by the Owner in any fiscal year shall not
exceed Ten Thousand Dollars ($10,000.00). Nevertheless, if the proceeds from the Tax exceed the
District Expenses, such excess proceeds shall be used to reimburse the Owner for the Owner’s cumulative
advances to the District, if any, to pay for previously-funded District Expenses. The proceeds of the Tax
may be used by the District for any lawful purpose as provided in the Act.

1.6 Payment of District Expenses. “District Expenses” shall include all administrative
costs and expenses incurred by the District pursuant to Sections 50-3113 and 50-3114(1) of the Act
including, but not limited to, the costs and expenses as provided further in Section 1.3 and Section 1.4
above and the costs and expenses of District Consultants related to the administration of the District
and/or the issuance of Bonds. District Expenses shall include a per diem amount of Seventy-Five Dollars
($75.00) for each District Board member for each regular Board meeting attended and Twenty-Five
Dollars ($25.00) for each Special meeting attended. No District Board member may receive in excess of
One Thousand Three Hundred Dollars ($1,300.00) during any fiscal year. If allowed by law and Bond
documents issued by the District, District Expenses may be paid with Bond proceeds. District Expenses
shall not include any costs or expenses paid by the District from revenues or taxes collected to pay the
“Debt Service” (as such term is defined in the Act) on any Bonds.

1.7 Financing Requests. Each time the Owner desires financing, construction and/or
acquisition of a distinct portion of Community Infrastructure through the issuance of a Bond by the
District, the Owner shall submit to the District a Financing Request, defined herein. No Financing
Request is required to be submitted to the District in connection with Community Infrastructure that is not
requested to be financed, constructed and/or acquired with Bonds issued by the District.

A “Financing Request” shall include, but not be hmited to: a description of the Community
Infrastructure to be financed, constructed, operated, maintained, monitored and/or acquired and all other
information useful to understand the proposed project; a map showing, in general, the location of the
project; a map or description of the area benefited by the project; an estimate of the hard and soft costs to
construct and/or acquire the project; an estimate of advance(s) by the Owner, if any; an estimated
schedule for completion of the project; and a plan for financing the project and information required for
the type of Bond(s) that are being requested to be issued by the District. The District Board shall process
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and/or amend any Financing Request submitted by the Owner consistent with the terms of this
Agreement, the General Plan and the Act. Minor modifications to the Financing Request may be
approved by the District Manager if the District Manager fairly determines that a proposed modification
is minor and consistent with this Agreement and applicable law.

The District Board, upon approval of a Financing Request, shall take any and all such actions as
may be required, consistent with the Act and other applicable law and pursuant to the terms and
conditions established by the District Board in connection with the District-approved Financing Request,
so that Bond(s), which are the subject of the Financing Request, may be pursued. No representation or
warranty is given by the District, the District Board, or the City that Bonds approved for issuance and sale
by the District can be sold by the District, or that sufficient Bond proceeds will be available to pay any
Project Price, defined herein, or Construction Costs, defined herein.

If the Owner has filed a Financing Request with the District, the District Manager may request
that the Owner deposit with the District an amount not to exceed Ten Thousand Dollars ($10,000.00) to
defray District Expenses specifically related to the review of the Financing Request and/or the issuance of
Bonds. If such deposit is depleted to an amount less than or equal to Two Thousand Dollars ($2,000.00),
at the request of the District Manager, the Owner shall replenish such fund with an additional amount not
to exceed Ten Thousand Dollars ($10,000.00). Without further written agreement between the District
and the Owner, the total amount of such fund shall not exceed Eighteen Thousand Doilars ($18,000.00).
If such District Expenses exceed Eighteen Thousand Dollars ($18,000.00), the District may, at its sole
discretion, cease processing the Financing Request, Bond(s), or Community Infrastructure projects until
such agreement is executed by the District and the Owner. If allowed by law and Bond documents,
District Expenses related to the review of the Financing Request and/or issuance of Bonds, including that
portion of District Expenses paid by the Owner, may be paid with Bond proceeds.

1.8 Contracting for Community Infrastructure.

(a) Bid Requirements. In connection with the construction of Community Infrastructure,
the Owner and/or the District shall have the ability to use any public bidding method available pursuant to
applicable local, state and/or federal law. As required by the Act, the construction of Community
Infrastructure shall be publicly bid and awarded pursuant to the provisions of Idaho Code, including, but
not limited to, Chapter 28, Title 67 of the Idaho Code (the “Public Bid Requirements™). Documentation
of any public bids shall be maintained in the public records of the District as required by law.

b) Notice Inviting Bids. In connection with the construction of Community Infrastructure
by either the Owner or the District, a notice inviting bids in connection with such Community
Infrastructure (“Notice Inviting Bids™) shall be published as required by applicable law. The Notice
Inviting Bids may include, but not be limited to, the following information: (i) the cost for copies of
plans, specifications and applicable bid forms, when available and from whom; (ii) specified percentage
amount of the bid, in the form of an official bank check or a bid bond to accompany the bid; (iii) contact
information for the District or the Owner, whoever is soliciting bid(s); (iv) how and by when objections to
specifications or bidding procedures may be made; (v) time and place for pre-bid conference; and (vi) the
date and time by which sealed bids must be received by the District or the Owner, whoever is soliciting
bid(s).

() Limitation on Recourse. Each agreement or contract for construction and/or acquisition
of Community Infrastructure using Bond proceeds shall provide that the respective contractors or vendors
shall not have recourse, directly or indirectly, from or against the City and/or other agencies that are
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political subdivisions of the State of Idaho (the City and/or such other agencies are individually or
collectively referred to herein as “Applicable Agency” or “Applicable Agencies™).

2. OWNER-CONSTRUCTED COMMUNITY INFRASTRUCTURE

2.1 Generally. Owner-constructed Community Infrastructure constructed and/or financed by
the Owner is referred to herein individually or collectively, as the context dictates, as the “Owner
Project(s)”. The Owner may construct or cause to be constructed any of the Community Infrastructure
described in the General Plan in accordance with plans and specifications approved by the Applicable
Agencies (the “Plans and Specifications™). As provided further in Section 1.7 above, each time the
Owner desires financing, construction, operation, maintenance, monitoring and/or acquisition of a distinct
portion of Community Infrastructure through the issuance of a Bond by the District, the Owner shall
submit to the District a Financing Request.

2.2 Public Bidding. As provided further in Section 50-3107 of the Act, the Owner Projects
which are to be financed and/or acquired by the District shall be bid in one or more parts pursuant to the
Public Bid Requirements. Any such contracts relating to the Owner Projects are referred to herein
individually or collectively, as the context dictates, as the “Owner Project Construction Contracts.”
Plans and Specifications, bid documents and bidding procedures are subject to review by the engineer for
the District (the “District Engineer”) and/or the Applicable Agency engineer as required by applicable
law. Following such review, the construction management and bid process is the responsibility of the
Owner. Documentation of public bids shall be provided to the District by the Owner in connection with
the Owner Projects that are to be financed and/or acquired by the District in conjunction with the
financing and/or acquisition process described herein,

23 Project Price. The “Project Price” for any Owner Project may include, but not be
limited to: the sum of the accepted bid; any amount paid on account of change orders; requests for
information; field orders, or other sums approved by the Owner; other amounts that are not statutorilty
required to be bid pursuant to the Public Bid Requirements but are consistent with the District-approved
Financing Request, which may include, but are not limited to: (i) design and/or engineering; (ii)
construction and/or installation of the Owner Project; (i11) construction management services, whether
provided by the Owner or third parties; (iv) inspection and supervision by the District Manager and/or
District Engineer, if any; (v) the fair market value of the Necessary Property; (vi) other miscellaneous and
incidental costs including, but not limited to, administrative, legal, financial advisor(s), financing costs,
appraisal, market studies, surveying and engineering studies and costs expended by the Owner and/or the
District; and (vii) interest during the period starting from the date of dedication, contribution or
expenditure and concluding when the Project Price is paid in full calculated at the rate of interest equal 10
the prime rate reported in the West Coast Edition of the Wall Street Journal plus two percent (2%) from
day-to-day or, if applicable, calculated at a rate of interest legally allowed by a funding agency such as,
by way of example only, the Idaho Department of Environmental Quality.

If the Owner submits a Financing Request prior to the public bidding of an Owner Project and if
the Owner subsequently publicly bids on an Owner Project that was included in a District-approved
Financing Request, the total bid amount shall be deemed approved so long as the total bid amount does
not exceed the estimated cost of such Owner Project set forth in the Financing Request. In the event a
cost component of a Project Price pertains to two or more Owner Projects, such cost component shall be
allocated among the Owner Projects.
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24 Financing Owner Projects.

(a) Owner Project(s) may be paid by the Owner at any time before the sale and delivery of
Bonds. Until the sale and delivery of Bonds, the District shall not have any obligation to pay the Owner.
After the sale and delivery of Bonds, the amount of the Project Price paid by the Owner shall, subject to
the conditions precedent to payment found in Section 2.5(a) below, be paid to the Owner from, and only
from, the Bond proceeds.

(M As further set forth in Section 50-3105(3) of the Act, payment of the Project Price is
subject to the availability of Bond proceeds as described in this Agreement, the District-approved
Financing Request, the Act and other applicable state and federal laws and regulations; provided,
however, the foregoing is not intended to [imit the Owner’s right to payment for any amount of the
Project Price paid by the Owner in excess of the Bond proceeds if the District is able to finance such
amount from other or future Bonds as allowed by applicable law. At the Owner’s request, the District
Board agrees to pursue the issuance of Bonds in a timely manner as set forth in the District-approved
Financing Request, the Act, this Agreement, and as allowed by applicable law.

(c) Notwithstanding anything to the contrary herein, no representation or warranty is given
by the District or the District Board that the Bonds approved for issuance and sale by the District can be
sold by the District, or that sufficient Bond proceeds will be available to pay the Project Price or any
portion thereof,

(d) If the Bonds are not issued or if the proceeds of the Bonds are insufficient to pay all of
the Project Price, there shall be no recourse against the District and the District shall have no liability with
respect to the Project Price, provided however, the District shall proceed with future Bond issuances,
whenever the same has been requested by the Owner, and whenever the District has capacity to proceed
with future Bond issuances, to fully or partially satisfy the outstanding balance of the Project Price.

25 Acquisition of an Owner Project by the District.

(a) Conditions Precedent to Payment. Following the issuance of Bonds, the District shall
pay either the full or partial payment of the Project Price; and acquire from the Owner, and the Owner
shall accept the Project Price as either full or partial payment; and sell to the District, each Owner Project
after receipt by the District Manager of the following, in form and substance reasonably satisfactory to the
District Manager and/or Applicable Agency:

(i)  Statement of the District Engineer (and/or Applicable Agency engineer) and the Owner’s
Engineer, stating that, to the best of their knowledge: (i) the Community Infrastructure
has been completed in substantial accordance with the approved Plans and Specifications;
(ii) the cost of such Community Infrastructure was in conformance with the Owner
Project Construction Contract; (iii) such Community Infrastructure was procured in
compliance with the Public Bid Requirements; (iv) the Owner has filed all construction
plans, specifications, contract documents and supporting engineering data for the
construction or instailation of such Community Infrastructure with the Applicable
Agency; and (v) that the Owner obtained good and sufficient performance and payment
bonds or other form of completion guarantee approved by the District;
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(i)  adeed, plat dedication, easement or such other documentation as may be required by the
Applicable Agency evidencing that all Necessary Property has been, or is concurrently
being, conveyed to the District or other Applicable Agency and public access to the
Owner Project has been or will be provided;

s

(iii))  an instrument of Conveyance in form similar to that form set forth and attached as
Exhibit C;

(iv)  the assignment of all contractors and materialmen warranties and guarantees as well as
payment and performance bonds and releases of all liens;

(v)  the payment of any outstanding District Expenses, as provided further in this Agreement;

(vi)  anacceptance letter issued by the Applicable Agency. Such acceptance letter should be
issued by the District or Applicable Agency within sixty (60) days of receipt of a request
for acquisition by the Owner. In the event that the District, the Owner, or Applicable
Agency determines that additional time is needed to issue an acceptance letter, the
District, the Owner or Applicable Agency shall identify for the other parties the amount
of time reasonably needed to issue an acceptance letter. Should such acceptance not be
given by the District or other Applicable Agency, the respective party shall state with
particularity such objections as to why such letter shall not issue. The Owner shall,
within sixty (60) days, respond in writing to such party’s objections, addressing such
objections. If cause shall exist, the Owner may request that the District or the Applicable
Agency reconsider such objections. Within thirty (30) days of the Owner’s request for
reconsideration, such party shall respond in writing addressing the same with
particularity; and

(vii)  such other documents, drawings, instruments and/or approvals as may reasonably be
requested by the District Manager and/or Applicable Agency.

The Applicable Agency shall act with reasonable diligence in processing the acceptance of such
Community Infrastructure and assuming maintenance responsibilities.

3. DISTRICT-CONSTRUCTED COMMUNITY INFRASTRUCTURE

31 Generally. After the District Board approves a Financing Request for construction of
Community Infrastructure by the District, and after the conveyance of all related Necessary Property, the
District may construct or cause to be constructed any of the Community Infrastructure described in the
General Plan, which is referred to herein individually, or collectively, as the context dictates, as the
“District Project(s)” in accordance with the Plans and Specifications.

32 Public Bidding. The District Projects may be bid in one or more parts pursuant to the
Public Bid Requirements and as may be required in a District-approved Financing Request. Any such
contracts relating to the District Projects are referred to herein individually or collectively, as the context
dictates, as the “District Project Construction Contract(s).” Plans and Specifications, bid documents
and bidding procedures are subject to review by the District Engineer (and/or Applicable Agency
engineers). The District Board shall award a District Project Construction Contract in a time frame
consistent with the bid instructions and applicable law. With respect to such District Project Construction
Contracts, at the discretion of the District Manager, the District may assign the construction bid process to
the Owner.
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33 Construction Costs. The “Construction Costs™ for any District Project may include,
but not be limited to, the sum of the accepted bid, plus any amount paid on account of any change orders
or requests for information or field orders or other sums approved by the District Board and/or the District
Engineer, plus any other amounts that are not statutorily required to be bid pursuant to the Public Bid
Requirements that are consistent with the District-approved Financing Request, which may include, but
are not limited to: (i) design and/or engineering of the District Project; (ii) construction andfor installation
of the District Project pursuant to the District Project Construction Contract(s); (iii) construction
management services; (1v) inspection and supervision by the District Manager and/or District Engineer of
performance under such District Project Construction Contract(s); (v) the fair market value of the
Necessary Property related to the District Project; (vi) other miscellaneous and incidental costs including,
but not limited to, administrative, legal, financial advisor(s), financing costs, appraisal, market studies,
surveying and engineering studies and costs expended by the District and/or the Owner in connection
with the District Project approved in the Financing Request; and (vii) interest during the period starting
from the date of dedication, contribution or expenditure and concluding when the Construction Costs are
paid in full on the amounts expended in connection with clauses (i) through (vi), or calculated at a rate of
interest legally allowed by a funding agency such as, by way of example only, the Idaho Department of
Environmental Quality. In the event a cost component of the Construction Costs pertains to two or more
District Projects, such cost component shall be allocated among the District Projects.

34 Financing District Projects.

(a) As further set forth in Section 50-3105(3) of the Act, construction Costs may be
advanced to the District by the Owner at any time before the sale and delivery of Bonds. Any such
payment of Construction Costs by the Owner shall be consistent with the District Project Construction
Contract(s) and shall be advanced only upon the written approval of the District Engineer and the District
Manager. Until the sale and delivery of Bonds issued and authorized to fund such Construction Costs, the
District shall not have any obligation to reimburse the Owner. After the sale and delivery of Bonds, the
amount of the Construction Costs paid by the Owner shall be paid to the Owner from, and only from, the
Bond proceeds.

(b) As further set forth in Section 50-3105(3) of the Act, payment of the Construction Costs
is subject to the availability of Bond proceeds as set forth in this Agreement, the District-approved
Financing Request, the Act and other applicable state and federal laws and regulations; provided,
however, the foregoing is not intended to limit the Owner’s right to payment for any amount of the
Construction Costs paid by the Owner in excess of the Bond proceeds if the District is able to finance
such amount from other or future Bonds as allowed by applicable law. At the Owner’s request, the
District Board agrees to make all efforts to issue Bonds in a timely manner as set forth in the District-
approved Financing Request, the Act, this Agreement, and as allowed by applicable law.

(c) Notwithstanding anything to the contrary herein, no representation or warranty is given
by the District, the District Board or the City that the Bonds approved for issuance and sale by the District
can be sold by the District, or that sufficient proceeds from the sale of the Bonds will be available to pay
such Construction Costs.

(d) If the Bonds are not issued or if the proceeds of the Bonds are insufficient to pay all of
the Construction Costs, there shall be no recourse against the District and the District shall have no
liability with respect to the Construction Costs; provided, however, the District shall proceed with future
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Bond issuances, whenever the same has been requested by the Owner, and whenever the District has
capacity to proceed with future Bond issuances, to fully or partially satisfy the Construction Costs.

35 Conveyance of Necessary Property. Prior to bidding any contract for the construction
of a District Project, the Owner, at its sole discretion, shalil: (a) sell to the District; or (b) if directed by the
District and consented to in writing by an Applicable Agency, sell to such Applicable Agency, Necessary
Property required related to a District Project. In addition, conveyance of such Necessary Property shall
occur after receipt by the District Manager of the following with respect to such Necessary Property, in
form and substance reasonably satisfactory to the District Manager:

(a) a deed, plat dedication, easement or such other documentation evidencing that all
Necessary Property has been, or is concurrently being, conveyed to the District or Applicable Agency and
public access to the District Project has been or will be provided; and

(b) such other documents, drawings, instruments and/or approvals as may reasonably be
requested by the District Manager and/or Applicable Agency.

3.6 Acceptance. Acceptance of Community Infrastructure shall be accompanied by a
staternent of the District Engineer (and/or the Applicable Agency engineer) and the Owner’s Engineer,
stating that, to the best of their knowledge: (i) the Community Infrastructure has been completed in
substantial accordance with the approved Plans and Specifications; (ii) the cost of such Community
Infrastructure was in conformance with the District Project Construction Contract; (iii) such Community
Infrastructure was procured in compliance with the Public Bid Requirements; (iv) that the District has
filed all construction plans, specifications, contract documents and supporting engineering data for the
construction or installation of such Community Infrastructure with the Applicable Agency; and (v) that
the District obtained good and sufficient performance and payment bonds or other form of completion
guarantee approved by the District. The Applicable Agency shall act with reasonable diligence in
processing the acceptance of such Community Infrastructure and assuming maintenance responsibilities.

4. MATTERS RELATING TO BONDS AND OTHER OBLIGATIONS OF THE DISTRICT

4.1 Bonds Generally.

(a) Sale of Bonds; Amount. As development of the Property occurs over time, Bonds may
be sold in one or several series, in an amount sufficient: (i) to pay the Project Price for an Owner Project
and/or the Construction Costs for a District Project; (ii) to pay all other amounts indicated in a Financing
Request; (iii) to pay all relevant issuance costs related to the applicable series of the Bonds; (iv) to pay
any capitalized interest described in a Financing Request; (v) to pay other costs as may be required to
accomplish the financing; and (vi) if required, and if permitted by law, to fund a Debt Service reserve
fund in an amount not in excess of that described in a Financing Request, or as may be required for the
issuance of the Bonds, or as required by other applicable law (collectively, the “Financeable Amount™).

b Fees Used to Pay Debt Service. In the event the Applicable Agency receives any fees in
connection with the construction of Community Infrastructure, which fees are typically used to finance
and/or construct community-type infrastructure, the parties hereto and/or other Applicable Agency shall
ensure that such fees are paid by the Applicable Agency directly to the District for the District’s use to
pay down the Debt Service in connection with the applicable Bond(s).
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() Bond Requests by Third Parties. Neither the District nor any other third party owning
property within the District shall have the ability to request the issuance of Bonds until such time as the
Owner and/or the Owner’s respective affiliates (as approved by the Owner) holds fee title to less than
fifteen percent (15%) of the total property contained within the boundaries of the District.

(d) Refunding Bonds. In the case of the refunding of a Bond, at the discretion of the Owner,
such refunding bonds shall meet the terms of the Act and such refunding bonds may have a term less than
thirty (30) years or the longest term allowed by law.

4.2 Assessment Bonds,

(a) General. Over time, as development within the boundaries of the District occurs, the
Owner may submit one or more Financing Request(s) to the District for the District Board’s review and
approval in connection with the construction and/or acquisition of Community Infrastructure.
Assessment Bonds are secured and payable from amounts collected from special assessment (the
“Assessments”). Assessment Bonds may have a term of thirty (30) years or the longest term allowed by
law,

(b) Assessment Bond Requests. Section 50-3109 and other applicable Sections of the Act
and this Agreement shall be followed upon submission of a Financing Request and petition signed by all
the owners of all the lands located in a proposed assessment area. The District Board shall adopt a
resolution ordering that a hearing be held to determine whether a special assessment should be imposed
and Assessment Bonds be i1ssued to provide financing for Community Infrastructure consistent with the
General Plan, the petition, the District-approved Financing Request and applicable law.

(c) Amount.

(1) The Assessments shall be based on the Financeable Amount mdicated in the
District-approved Financing Request.

(ii) The Assessments shall be levied pursuant to the procedures prescribed by Section
50-3109 of the Act and such other procedures as the District provides or, alternatively, prior to
the issuance of the Assessment Bonds, the District and the Owner may enter into a written
agreement as to the manner in which the Assessments are to be categorized as provided further in
Section 50-3109 of the Act.

(i) In the event of nonpayment of the Assessment(s), the procedures for foreclosure
of the applicable portion of the Property set forth in Section 50-3109(8) of the Act, shall apply.
The District is not required to purchase any of the Property at such forectosure sale if there is no
other purchaser.

(iv) Property owners may prepay, in whole or in part the applicable portion of the
Assessment, on any interest payment date, the following shall be paid in cash to the District: (A)
the interest on such portion to the next date Assessment Bonds may be redeemed; plus (B) the
unpaid principal amount of such portion rounded up to the next highest multiple of the lowest
authorized denomination of the Assessment Bonds; plus (C) any premium due on such
redemption date with respect to such portion, if any; plus (D) any administrative or other fees
charged by the District with respect thereto; less (E) the amount by which the reserve described in
Section 4.2(f) may be reduced on such redemption date as a result of such prepayment. The
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reserve fund credit shall equal the lesser of: (a) the expected reduction in the reserve requirement
associated with the redemption of the outstanding Assessment Bonds as a result of the
prepayment; or (b) the amount derived by subtracting the new reserve requirement in effect after
the redemption of outstanding Assessment Bonds as the result of the prepayment from the
balance in the reserve fund on the payment date.

(v) If allowed by applicable law and the Bond documents, the District shall allow the
sale of Assessment Bonds in One Thousand Dollars ($1,000.00) denominations to facilitate the
potential prepayment of Assessments.

(d) Appraisal; Value-to-Lien Ratio. At the time of sale of the Assessment Bonds, an
appraisal in form and substance satisfactory to the District, and prepared by an MAI appraiser and in
conformance with the Uniform Standards of Professional Appraisal Practice (the “Appraisal”) must
show that the overall bulk aggregate wholesale value of the land contained within the assessment area to
be financed with Assessment Bonds (as improved by the Community Infrastructure described in the
relevant Financing Request), as well as other improvements for which completion guarantees have been
provided, is worth at least three (3) times the aggregate principal amount of the Assessment Bonds
allocated to the assessed land. In the event that an overall three (3) times the aggregate principal amount
of the Assessment Bonds cannot be achieved, the Owner shall have the following options: (i) posting a
letter of credit, or mortgaging other MAI-appraised real estate collateral sufficient to cover the portion of
the Assessment Bonds not supported by the overall value-to-lien ratio requirement until such time as the
Owner may demonstrate to the satisfaction of the District that the land contained within such assessment
area is worth at least three (3) times the aggregate principal amount of the Assessment Bonds; (ii)
escrowing that portion of the proceeds of the Assessment Bonds not supported by the overall value-to-lien
ratio requirement until such time as the Owner may demonstrate to the satisfaction of the District that the
land contained within such assessment area is worth at least three (3) times the aggregate principal
amount of the Assessment Bonds; and/or (iii) issuing a second series of Assessment Bonds for such
assessment area.

(e) Financial Assurance. At the time of sale of the Assessment Bonds, the Owner shall
provide or cause to be provided financial assurances in the form of escrowed cash, bonds, letter of credit,
mortgage or other similar assurances, accessible by the District and in each case in form acceptable to the
District Manager, for amounts necessary to pay all costs and expenses associated with providing the
Community Infrastructure described in the Financing Request in excess of the Assessment Bond
proceeds, if any, for the Community Infrastructure which is the subject of the Financing Request as well
as any unpaid costs and expenses of issuance of the Assessment Bonds, if any, not paid or payable from
the Assessment Bonds proceeds because such proceeds are insufficient in amount for such purposes. The
foregoing is not intended to limit the ability of the Owner to seek reimbursement for any amount
advanced in excess of the Assessment Bonds proceeds if the District is able to finance such amount from
other or future Assessment Bond proceeds, and the District and the Applicable Agency shall reasonably
work together with the Owner in preserving the right to any such future reimbursement.

(H) Reserve Fund. The Assessment Bonds proceeds shall include an amount sufficient to
fund a reserve to secure payment of Debt Service on the Assessment Bonds. The reserve fund may be
equal to the lesser of; (i) ten percent (10%) of the Assessment Bond amount; or (ii) the maximum annual
Debt Service; or (ii1) one hundred twenty-five percent (125%) of the average annual principal and interest
requirement of the Assessment Bonds. The Reserve fund may be larger if required by the Bond(s).
Payment of Assessments from such reserve fund shall not effect a reduction in the amount of the
Assessments, and any Assessments paid from such reserve fund and thereafter collected shall be
deposited to such reserve fund. If any portion of the reserve fund balance remains in existence, such
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reserve fund shall be used to defray the last year’s Debt Service of the Assessment Bonds associated with
such reserve fund.

4.3 General Obligation Bonds.

(a) General. At the request of the Owner, the District shall hold a G.O. Bond election for an
amount equal to Two Hundred Fifty Million Dollars ($250,000,000.00). Over time, as the assessed
valuation of the property within the boundaries of the District increases, the Owner may submit one or
more G.O. Bond Financing Request(s) to the District for the District Board review and approval in
connection with the construction and/or acquisition of Community Infrastructure in an amount not to
exceed Two Hundred Fifty Million Dollars ($250,000,000.00) or the percentage of the actual or adjusted
market value for assessment purposes on all taxable property within the District as allowed by the Act on
July 1, 2012. The G.O. Bond authorization(s) shall have a term of thirty (30) years or the longest term
allowed by law.

(b) G.0. Bond Request. Section 50-3108 and other applicable Sections of the Act and this
Agreement shall be followed upon submission of a Financing Request. The District Board shall pursue
the issuance of G.O. Bonds consistent with the General Plan the District-approved Financing Request and
applicable law. The District shall comply with the Act to hold the required election to authorize the
District to issue such G.O. Bonds.

(c) Tax Levy for Bonds. Upon the issuance of G.O. Bonds for Community Infrastructure,
the District shall annually levy and collect an ad valorem tax upon all taxable property in the District
which shall be sufficient, after giving prudent consideration to other funds available to the District, to pay
when due the principal of, interest on and premium, if any, on the G.O. Debt, defined herein, incurred by
the District to finance Community Infrastructure purposes, including, the construction or acquisition of
Community Infrastructure as provided in any District-approved Financing Request.

(d) Limit on Indebtedness. The parties have determined that no indebtedness (indebtedness
shall not include District Expenses) secured by a pledge of ad valorem taxes (collectively, “G.O. Debt™),
shall be incurred unless ninety-five percent (95%) of the amount of ad valorem taxes (to be collected at a
tax rate determined by the Owner but in no event greater than .005 (5 mills) of the assessed value of the
taxable property within the District) is sufficient to pay the highest combined Debt Service requircments
for the proposed G.O. Debt and any other G.O. Debt outstanding. The assessed value of the taxable
property shall, for purposes of this Section, be equal to the value at the time of the isstance of the
proposed G.O. Debt as shown in the records of the Ada County Assessor. Notwithstanding the foregoing
or any other provision of this Agreement, as and if requested by the Owner, G.O. Debt may be authorized
by the District Board, for situations where a tax rate greater than .005 (5 mills) of the assessed value of
taxable property would be necessary to pay the highest combined Debt Service of the proposed and
outstanding G.O. Debt, if other sources of revenue or additional security acceptable to the District Board
are pledged to pay Debt Service on the G.O. Debt in an amount that, when combined with the taxes
collected at the .005 (5 mills) tax rate or less, provides a sufficient amount to pay the highest combined
Debt Service of the proposed and outstanding G.O. Debt.

4.4 Revenue Bonds.

(a) General. At the request of the Owner, the District shall hold a Revenue Bond election
equal to Seventy-Five Million Dollars ($75,000,000.00). Over time, as development within the
boundaries of the District occurs and eligible revenue sources become available, the Owner may submit
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one or more Financing Request(s) to the District for the District Board’s review and approval in
connecticn with the construction and/or acquisition of Community Infrastructure in an amount not to
exceed Seventy-Five Million Dollars ($75,000,000.00). The Revenue Bond authorization(s) shall have a
term of thirty (30) years or the longest term allowed by law.

) Revenue Bond Request. Section 50-3110 and other applicable Sections of the Act and
this Agreement shall be followed upon submission of a Financing Request. The District Board shall
pursue the issuance of Revenue Bonds consistent with the General Plan, the District-approved Financing
Request and applicable law. The District shall comply with the Act to hold the required election to
authorize the District to issue such Revenue Bonds.

(c) Pledged Revenue Sources. The District may require agreements for additional security
related to the pledging of revenue sources related to the repayment of Revenue Bonds.

(d) Security Requirements. If Revenue Bonds are issued for Community Infrastructure
pursuant to the terms of the Act, such Revenue Bonds will be supported by a minimum Debt Service
coverage ratio of one hundred ten percent (110%).

4.5 General Requirements. The following minimum requirements are hereby established
and required with respect to any financing by the District sold to accredited investors (as defined in Rule
501(a), Regulation D), qualified institutional buyers (as defined in Rule 144A}; and/or sophisticated
municipal market participants (as such term is customarily used in the industry):

(a) Limited Offering of Bonds; Transfer Restrictions. Except as permitted below, the
Bonds shall be sold only to accredited investors (as defined in Rule 501(a), Regulation D), qualified
institutional buyers (as defined in Rule 144A) and/or sophisticated municipal market participants (as such
term is customarily used in the industry). Secondary transfers of the Bonds will be permitted as long as
Bonds are sold to accredited investors (as defined in Rule 501(a)), qualified institutional investors (as
defined in Rule 144A); and/or sophisticated municipal market participants (as such term is customarily
used in the industry),

(b) Sale of Bonds. Sale of Bonds will be pursuant to terms mutually agreeable to the Owner
and the District Board including, but not limited to, the issuance of an unqualified Bond opinion
therefore.

{c) No Municipal Liability. The City, the State of Idaho and/or any political subdivision
thereof, shall not be liable for the payment or repayment of any obligation, liability, bond, or indebtedness
of the District, and neither the credit nor the taxing power of the City, the State of Idaho and/or any
political subdivision thereof, shall be pledged therefor.

(d) Disclosure Recordation. Section 50-3115 of the Act requires a disclosure notice to be
recorded upon the records of each parcel of real property within the District setting forth that each such
parcel will be encumbered with future Assessment Bonds, G.O. Bonds and/or Revenue Bonds. No later
than ten (10} days after this Agreement is executed and delivered by each of the parties hereto, the Owner
shall, on behalf of the City and the District, record a copy of this Agreement with the County Recorder of
Ada County, Idaho. In addition, a disclosure pamphlet substantially in the form of Exhibit B hereto,
amended as and if necessary by the District attorney to comply with applicable law (the ‘“Pamphlet”),
shall be provided to each potential purchaser of real property within the District. The Pamphlet shall be
modified as necessary to adequately describe the District and disclose the existence of Bonds that may be
then or in the future outstanding and the source(s) of payment for Debt Service for such Bonds. Each
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potential purchaser shall acknowledge in writing that the purchaser received and understands the
Pamphlet. The District shall maintain records of such written acknowledgments.

(e) Continuing Disclosure Undertaking. Each Obligated Person (as defined in Section
240.15¢2-12, General Rules and Regulations, Securities Exchange Act of 1934 (the “Rule™)) shall
execute and deliver, and thereafter comply with and carry out all the provisions of, a “Continuing
Disclosure Undertaking” with respect to the Bonds which shall be in a form satisfactory to the District
and the purchaser of the Bonds for such purchaser to comply with the requirements of the Rule.

5. PRIOR DEDICATION Notwithstanding anything to the contrary herein, the Applicable
Agency may purchase and the Owner may sell and finance Necessary Property and/or related Community
Infrastructure as allowed by law. If any portion of Necessary Property and/or Community Infrastructure
has been or will be, conveyed, dedicated. or offered for conveyance or dedication by the Owner and/or
accepted by the Applicable Agency, no such prior conveyance, dedication, or offer of conveyance or
dedication and/or acceptance by the Applicable Agency of such Necessary Property and/or Community
Infrastructure shall limit the District’s future ability to purchase and/or finance such Necessary Property
and/or related Community Infrastructure, unless otherwise prohibited by law, and such prior conveyance,
dedication, or offer of conveyance or dedication and/or acceptance shall not affect the tax-exempt status
of the Bonds issued or to be issued.

6. INDEMNIFICATION. The Owner agrees to protect, defend and indemnify and hold the
District and their officers, employees and/or agents and each of them harmless from and against any and
all claims, losses, expenses, suits, actions, decrees, judgments, awards, opposing attorneys’ fees, and court
costs which the District, their officers, employees and/or agents may suffer or which may be sought
against or recovered or obtained from the District, their officers, employees and/or agents as a result of or
by reason of or arising out of or in consequence of: (a) the acquisition, construction, or financing of
Community Infrastructure pursuant to this Agreement; (b) any environmental or hazardous waste
conditions in violation of applicable environmental laws which existed on any property that is part of an
Owner Project at any time prior to final acceptance of the Project by the District and/or Applicable
Agency, or which was caused by the Owner, or which existed on any of the property which is assessed at
any time while the Owner owned the property, or which was caused by the Owner, provided said
condition was not caused by the willful misconduct or gross negligence of the District and/or Applicable
Agency; or (c) any willful misconduct or gross negligence of the Owner or any of its subcontractors,
agents, or anyone directly employed by or acting in concert with the Owner or any of its subcontractors or
agents, in connection with construction or financing of Community Infrastructure pursuant to this
Agreement. This section is not intended and shall not be construed to be a warranty of the construction,
workmanship or of the materials or equipment. No indemnification shall be provided by the Owner for
any claim, loss and/or expense arising from the willful misconduct or gross negligence of the District or
their officers, employees and/or agents. If allowed by law and the Bond document(s), any and all costs
and expenses relating to Owner’s indemnification hereunder shall be paid with Bond proceeds.

7. ADDITIONS INTO DISTRICT. The purpose of the District is to provide for the financing,
construction and/or acquisition of Community Infrastructure as defined in the General Plan for the
District property only. Accordingly, the District and the Owner agree that future additions to the District
pursuant to Section 50-3106(2) of the Act, shall be prohibited for the life of the District with the
exception of property which may be now owned or later acquired by the Owner for inclusion within the
boundaries of the District; or inclusions of property within the District with the express prior written
consent of the Owner and the approvals of all the owners of the property to be added to the District.
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8. COST SHARING OF COMMUNITY INFRASTRUCTURE OUTSIDE DISTRICT
BOUNDARIES. The parties understand and acknowledge that some Community Infrastructure financed
by the District and/or the Owner may also benefit other property outside of the District boundaries due to,
but not limited to: (i) an offset against oversizing costs otherwise required in connection with the
development of such other property; and/or (ii) such other property connecting to utilities constructed by
the District and/or the Owner. In the event that such property can be shown to the satisfaction of the
District Engineer to benefit directly from Community Infrastructure financed by the District and/or the
Owner prior to utilizing such Community Infrastructure, such benefitting property’s owner shall commit
to contribute its proportionate share of the applicable Community Infrastructure and/or related costs,
including, but not limited to, financing costs, through execution of a proportionate cost sharing
mechanism as required by the District, and/or Applicable Agency (a *“Cost Sharing Mechanism”).

Prior to allowing any benefited extra-District properties to utilize the oversized facilities
described in this Section, the District and/or Applicable Agencies pursuant to an intergovernmental
agreement, shall cause each such benefitting property owner’s obligation imposed pursuant to the Cost
Sharing Mechanism to be paid in full at the earlier of: (i} final plat recordation; or (ii) the issuance of the
first grading and/or building permit as appropriate. Proceeds from the Cost Sharing Mechanism shall be
applied as follows: (i) to the District, if the District funded the Community Infrastructure; and/or (ii} to
the Owner, if the Owner funded the Community Infrastructure; and (iii) a ten percent (10%)
administrative fee payable to the District based on such benefitting property owner’s obligation. If the
extra-District properties elect not to enter into a Cost Sharing Mechanism, such extra-District properties
shall not utilize the oversized Community Infrastructure facilities and must provide their own or
alternative infrastructure facilities outside of the District.

9. ALTERNATIVE DISPUTE RESOLUTION

9.1 Compliance Reviews. In conjunction with the District’s budgeting process, the Owner
shall meet with District at least once per year during the life of the District, to review Community
Infrastructure completed in the prior year and the Community Infrastructure anticipated to be commenced
or completed in the ensuing year. The Owner shall be required to provide the District with such
information as may reasonably be requested.

9.2 Third Party Actions. In the event of any legal or equitable action or other proceeding
instituted by a third-party or other governmental entity or official challenging the validity of any
provision of this Agreement or the District’s or the Owner’s actions or non-actions in implementing the
terms of this Agreement, the parties hereby agree to work together in defending such action or
proceeding. The District and the Owner may agree to select mutually agreeable legal counsel to defend
such action or proceeding with the Owner reimbursing the District for its defense costs,

9.3 Defaunlt. Failure or unrcasonable delay by any party to perform or otherwise act in
accordance with any term or provision of this Agreement for a period of thirty (30) days following written
notice thereof from the other party (the “Cure Period”), shall constitute a default under this Agreement;
provided, however, that if the failure or delay is such that more than thirty (30) days would reasonably be
required to perform such action or comply with any term or provision hereof, then such party shall have
such additional time as may be reasonably necessary to perform or comply so long as such party
commences performance or compliance within such thirty (30)-day period and diligently proceeds to
complete such performance or fulfill such obligation (the “Extended Cure Period™”). The written notice
provided for above shall specify the nature of the alleged default and the manner in which said default
may be satisfactorily cured, if possible.
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9.4 Dispute Resolution/Remedies.

(a) Process. Notwithstanding anything to the contrary herein, if an event of default is not
cured within the Cure Period or the Extended Cure Period, if applicable, the non-defaulting party may
initiate the process by providing written notice initiating the process to the alleged defaulting party.
Within fifteen (15) days after delivery of such notice, each party shall appoint one person to act as
mediator on behalf of such party and notify the other party. Within fifteen (15) days after delivery of
such notice, the persons appointed shall themselves appoint one person to serve as the sole mediator. The
mediator shall set the time and place of the mediation hearing and shall give reasonable notice of the
hearing to the parties. The parties may agree to hold the mediation by telephone.

(b) Mediation. The parties have structured this dispute resolution process with the goal of
providing for the prompt and efficient resolution of all disputes falling within the purview of this process.
The mediation of any dispute shall commence as soon as practicable, but in no event later than thirty (30)
days after selection of the mediator. This deadline can be extended only with the consent of both parties.
Proceedings shall be under the control of the mediator and as informal as practicable. In order to
effectuate the parties’ goals, the mediation, once commenced, shall proceed from business day to business
day until concluded, absent a showing of unforeseen or emergency circumstances. If those receiving a
request for mediation fail to appoint a mediator within the time above specified or if the result of such
mediation is unsatisfactory to one or more parties, then any party may avail itself of any legal or equitable
remedy available under Idaho law.

(c) Statute of Limitations. In the event that the statute of limitations would run during the
required mediation period, a party may institute litigation so as to avoid the running of such statute upon
the condition that such party immediately seek a stay of such litigation pending the conclusion of the
mediation period.

(d) Injunctive Relief. During the course of mediation, any party to the mediation may apply
for injunctive relief from any court of competent jurisdiction until the mediation period expires or the
dispute is otherwise resolved.

(e) Performance During Dispute Resolution. The parties agree that pending the resolution
of any dispute, controversy or question, the parties shall each continue to perform their respective
obligations which are not the subject of the dispute, without interruption or delay.

63 Fees. Each party shall pay its own fees and costs associated with the mediation process.

(g) Prevailing Party. In the event that any party to this Agreement shall file suit or action at
law or equity to interpret or enforce this Agreement, the unsuccessful party or parties to such litigation
agrees to pay to the prevailing party or parties all costs and expenses including reasonable attorneys’ fees
incurred by the prevailing party or parties. Similarly, all fees and costs associated with an appeal to any
appellate court thereafter, including, without limitation, the prevailing party’s or parties’ attorneys’ fees,
shall be paid by the non-prevailing party.

10. MISCELLANEOUS

10.1 Federal Tax. No Applicable Agency, the District, or the Owner shall knowingly take or
cause to be taken, any action that would cause interest on any Bond to be includable in gross income for
federal income tax purposes pursuant to the Internal Revenue Code of 1986, as amended.

16

S$:ADocs\M3 Eagle L L.C\Community Infrastructure District (CIDNAGR\CID DA (4-10-12 FINAL).docx



10.2  Successors and Assigns. All covenants and agreements contained herein shall run with
the land, shall be binding upon, and shall inure to the benefit of the parties to this Agreement and their
respective legal representatives, successors and assigns.

10.3  Further Assurances. Any party hereto shall, promptly upon the request of any other
party hereto, have acknowledged and delivered to the other party or parties any and all further instruments
and assurances reasonably requested or appropriate to evidence or give effect to the provisions of this
Agreement.

10.4  Entire Agreement; Amendment. This Agreement sets forth the entire understanding of
the parties as to the matters set forth herein as of the date this Agreement is executed and cannot be
altered or otherwise amended except pursuant to an instrument in writing signed by each of the parties
hereto. This Agreement is intended to reflect the intent of the parties with respect to the subject matter
hereof, and no rule of strict construction shall be applied against any party. The parties acknowledge that
amendments to this Agreement may be necessary or appropriate from time to time. When the parties
agree that an amendment is necessary or appropriate, the parties shall work together in good faith to agree
upon and process any amendments to this Agreement.

10.5 Modification by State or Federal Law. In the event the District, in good faith,
determines that State or Federal law(s) and/or regulation(s) enacted or adopted after the Effective Date
prevent or preclude compliance with one or more of the provisions of this Agreement, the parties shall
meet and confer in good faith in order to modify or otherwise amend this agreement as may be necessary
to comply with such State or Federal law(s) and/or regulation(s); provided, however, this Agreement shall
remain in full force and effect to the extent not inconsistent with such law(s) and regulation(s). Nothing
in this Agreement shall preclude the Owner from contesting by any available means the District’s
determination of the applicability of such State or Federal law(s) and/or regulation(s) to this Agreement
and transactions contemplated hereby.

10.6  Governing Law. This Agreement shall be governed by and interpreted in accordance
with the laws of the State of Idaho. Any action brought in connection with this Agreement shall be
brought in the Fourth Judicial District of Idaho located in Ada County, Idaho.

10.7  Waiver. The waiver by any party hereto of any right granted to it under this Agreement
shall not be deemed to be a waiver of any other right granted in this Agreement or shall the same be
deemed to be a waiver of a subsequent right obtained by reason of the continuation of any matter
previously waived under or by this Agreement.

10.8 Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together constitute one and the same instrument. The
signature pages from one or more counterparts may be removed from such counterparts and such
signature pages all attached to a single document so that the signatures of all parties may be physically
attached to a single document.

10.9  Dissolution. In accordance with Section 50-3116 of the Act, the District shall be
dissolved by the District Board by a resolution of the District Board upon a determination that each of the
following conditions exist: (a) all Community Infrastructure constructed has been, or provision has been
made for all constructed Community Infrastructure to be conveyed, either to the State of Idaho or tc a
political subdivision thereof, which shall include a county or city in which the District is located, or to a
public district or other authority authorized by the laws of this state to own such constructed Community
Infrastructure; (b) the District has no outstanding bond obligations; and/or (c) all obligations of the
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District pursuant to any contracts or agreements entered into by the District have been satisfied. All
property within the District that is subject to the lien of District taxes or special Assessments shall remain
subject to the lien for the payment of G.O. Bonds or Assessment Bonds, as the case may be,
notwithstanding dissolution of the District. The District shall not be dissolved if any Revenue Bonds of
the District remain outstanding unless an amount of money sufficient, together with investment income
thereon, to make all payments due on the Revenue Bonds, either at maturity or prior to redemption, has
been deposited with a trustee or escrow agent and pledged to the payment and redemption of such
Revenue Bonds. The District may continue to operate after dissolution only as needed to collect money

and make payments on any outstanding Bonds.

10.10 Notices. All notices, filings, consents, approvals, certificates or other communications
provided for herein or delivered in connection herewith shall be validly delivered, filed, made, or served
if in writing and delivered personally or delivered by a nationally recognized overnight courier or sent by
certified United States Mail, postage prepaid, return receipt requested, if to:

If to the City:

City of Eagle, Idaho
660 E. Civic Lane
Eagle, Idaho 83616
Attention: Mayor

With a copy to:
Susan E. Buxton

Moore Smith Buxton & Turcke, Chrtd.

950 W. Bannock Street, Suite 520
Boise, ID 83701

If to the Owner:

Mr. William 1. Brownlee

M3 Eagle, L1.C

4222 E. Camelback Road, #4100
Phoenix, AZ 85018

If to the District:

Spring Valley Community Infrastructure
District No. | (City of Eagle, Idaho)

c/o City of Eagle, Idaho

660 E. Civic Lane

Eagle, Idaho 83616

Attention: District Manager

With a copy to:

Susan E. Buxton

Moore Smith Buxton & Turcke, Chrtd.
950 W. Bannock Street, Suite 520
Boise, ID 83701

With a copy to:
JoAnn C. Butler
Spink Butler, LLP
P.O. Box 639
Boise, ID 83701

or to such other addresses as either Party hereto may from time to time designate in writing and delivery
in a like manner. Notices, filings, consents, approvals and communication given by mail shall be deemed
delivered immediately if personally delivered, 24 hours following deposit with a nationally recognized
courter, or 72 hours following deposit in the U.S. mail, postage prepaid and addressed as set forth above.

10.11 Invalid Provisions. If any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision thereof.

10.12 Headings. The headings or titles of the several Articles and Sections hereof and in the
Exhibits hereto, and any table of contents appended to copies hereof and thereof, shall be solely for
convenience of reference and shall not affect the meaning, construction or effect of this Agreement.

10.13 Obligations Under Law. This Agreement does not relieve any party hereto of any
obligation or responsibility imposed upon it by law.
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10.14 No Merger. Unless otherwise expressly provided, the representations, covenants,
indemnities and other agreements contained herein shall be deemed material and continuing, shall not be
merged and shall survive any conveyance or transfer provided herein.

10.15 Force Majeure. If any party hereto shall be unable to observe or perform any covenant
or condition herein by reason of Force Majeure, defined herein, then the failure to observe or perform
such covenant or condition shall not constitute a default hereunder so long as such party shall use good
faith efforts to remedy with dispatch the event or condition causing such inability and such event or
condition can be cured within a reasonable amount of time. “Force Majeure”” means any condition or
event not reasonably within the control of such party, including, but not limited to, acts of God; strikes,
lockouts, or other disturbances of employer/employee relations; acts of public enemies; acts of terrorism;
orders or restraints of any kind of the government of the United States or any State thereof or any of their
departments, agencies, or officials, or of any civil or military authority; insurrection; civil disturbances;
riots; epidemics; landslides; lightning; earthquakes; subsidence; fires; hurricanes; storms; droughts;
floods; arrests; restraints of government and of people; explosions; and partial or entire failure of utilities.
Failure to settle strikes, lockouts and other disturbances of employer/femployee relations or to scttle legal
or administrative proceedings by acceding to the demands of the opposing party or parties, in either case
when such course is in the judgment of the party hereto unfavorable to such party, shall not constitute
failure to use its best effort to remedy such a condition or event.

10.16 Reasonableness. Whenever, without limitation, decisions, elections, reviews, consents
and/or approvals by any party hereto, shall be required under the provisions hereof, such decisions,
elections, reviews, consents and/or approvals shall not be unreasonably granted, withheld, conditioned or
delayed.

10.17 Interpretation. All parties hereto have been, or have had the opportunity to be,
represented by legal counsel in the course of the negotiations for and the pre paration of this Agreement
and related documents. Accordingly, in all cases, the language of this Agreement and related documents
shall be construed simply, according to its fair meaning, and not strictly for or against a party regardless
of whether such party caused the preparation of this Agreement and/or related documents.

10.18 Authority. The persons executing this Agreement on behalf of each respective entity

each warrant and represent to the others that they have been duly authorized to act on behalf of their
respective entity and have the authority to execute this Agreement and to create a binding obligation.
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IN WITNESS WHEREOF, the Owner, the City and the District have duly affixed their signatures and
attestations, all as of the day and year first written above,

CITY:
‘“llllln,,‘
W oF Eq ..
& C;j\l.' oty PN “o" CITY OF EAGLE, IDAHO, a munijcipal
g: {::.7. *:)?"p OR;-,.%@ '.: corporation
SR
3 %*,fl SEA'&‘..¢§ ::-': _ D
%uj’\;”éff% p A‘-,v-‘;f;?fi Qé:' By: H it . /Wd(%)
%.9; P“A;;;j‘:"i;}} roe _/Tames D. ‘keynofds,ﬂ\dayor
ATTEST:
City Clerk /
State of I[daho )
) ss.
County of Ada )
On this dﬁ day of /éﬁf/ / , 2012, before me, the undersigned, a Notary Public in and

for said State, personally appeared James D. Reynolds and Sharon K. Bergmann, known or identified to
me to be the Mayor and City Clerk of the City of Eagle, the municipal corporation that executed the
instrument or the person who executed the instrument on behalf of said municipal corporation, and

acknowledged to me that such municipal corporation executed the same.

IN WITNESS WHEREOF, [ have hereunto set my hand and affixed my official seal the day and
year in this certificate first above written.

BV Dty Moo

on expites: _&( [/3 /30/5
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DISTRICT:

SPRING VALLEY COMMUNITY
INFRASTRUCTTURE DISTRICT NO. 1 (CITY OF
EAGLE, IDAHO), an Idaho Community Infrastructure
District

o M Rath

Its: Chairperson

ATTEST:

District Clerk

State of Idaho )
) ss.
County of Ada )

On thlszf_'i day of /%9/’ / / , 2012, before me, the undersigned, a Notary Public in and
for said State, personally appeared Mark A fba“f’ ler and Sharon X. Bergmann, known or
identified to me to be the Chairperson and District Clerk of Spring Valley Community Infrastructure
District No. 1, the Idaho Community Infrastructure District that executed the instrument or the person
who executed the instrument on behalf of said District, and acknowledged to me that such District
executed the same.

IN WITNESS WHEREOQOF, I have hereunto set my hand and affixed my official seal the day and

year in this certificate g e written.

o0 oy T

gbmmission expires: ~WEXY

21

$:\Docs\M3 Eagle L.L.C\Community Infrastructure District (CIDAAGR\CID DA (4-10-12 FINAL).docx



OWNER:
M3 Eagle LL.C., a Texas limited liability company

By: M3 BUILDERS, L.L.C., an Arizona limited fiability
company, its Manager

By: The M3 Companies, L.L.C., an Arizona limited
liability company,
its sole member

By: :
Wﬂliam I.ﬁr(')wnlee, Member
Ao
State of Idafic )
) ss.
County of ™
Y ﬁmr.&*-
On this lj 3 day of Do , 2012, before me, the undersigned, a Notary

Public in and for said State, personally appeared William I. Brownlee, Member of The M3 Companies,
L.L.C., an Arizona limited liability company, the sole member of M3 Builders, L.L.C., an Arizona limited
liability company, known or identified to me to be the Manager of M3 Eagle, L.L.C., the Texas limited
liability company that executed the instrument, or the person who executed the instrument on behalf of
said limited liability company, and acknowledged to me that such limited Hability company exccuted the
same.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official scal the day and
year in this certificate first above writte

Natary POblic for idako-Aemzao-
€ A

MJQ\GJ—MDL%M*F

My commission expires: _ [ 2-13| OFFICIAL

@ =t
v .

| Comen. Eapese Goc 13, 2014

ATTACHMENTS:

EXHIBIT A Legal Description of Property to be Included in the District
EXHIBIT B Disclosure Pamphlet

EXHIBIT C Conveyance
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EXHIBIT A
Legal Description of Property to be Included in the District
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DESCRIPTION FOR
M3 COMPANIES
5600 ACRE CID PARCEL #1

February 22, 2012
A PARCEL OF LAND BEING A PCRTIONS CF SECTIONS 10, 11, 12,13, 14,
15, 22, 23, 24, 26, 27, 28 AND 33, TOWNSHIP 5 NORTH, RANGE 1 WEST,
B.M. AND SECTIONS 7, 17, 18, 19 AND 20, TOWNSHIP 5 NORTH, RANGE 1
EAST, B.M., ADA COUNTY, IDAHO, BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SECTION 33, T5N,,
R1 W, BM., THE REAL POINT OF BEGINNING OF THIS DESCRIPTION;

THENCE S 51°51'16” W 1038.72 FEET TO A POINT;
THENCE S 08°04'51" E 54.22 FEET TO A POINT;
THENCE S 63°02'18" W 382.31 FEET TO A POINT,
THENCE S 67°11'38" W 254.57 FEET TO A POINT;
THENCE S 52°16'06" W 535.08 FEET TO A POINT;
THENCE S 38°40°25" W 715.30 FEET TO A PQINT,
THENCE S 21°05°40" W 84.42 FEET TO A POINT,

THENCE N 88°57'16" W 182,70 FEET TO A POINT ON A CURVE ON THE
EAST RIGHT OF WAY OF HIGHWAY 16;

ALONG THE EAST RIGHT OF WAY OF HIGHWAY 16 THE FOLLOWING:
THENCE 283.91 FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 1859.86 FEET, A DELTA ANGLE OF 8°44'47", A
TANGENT OF 142.23 FEET AND A CHORD BEARING N 13°10'13" W 283.63
FEET TO A POINT OF SPIRAL CURVATURE;

THENCE 355.29 FEET ALONG A SPIRAL CURVE, HAVING A RADIUS OF
1897.44 FEET, A THETAANGLE OF 5°21'51" AND A CHORD BEARING

N 05°11°07" W 355.15 FEET TO A POINT OF TANGNECY,

THENCE N 03°23'51" W 455.37 FEET TO A POINT,
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LEAVING THE EAST RIGHT OF WAY OF HIGHWAY 16:

THENCE S 89°01°44" E 1121.29 FEET TO A POINT;

THENCE N 00°00'35" W 1132.12 FEET TO A POINT;

THENCE § 50°24'32" W 361.44 FEET TO A POINT;

THENCE N 88°44'12" W75.41 FEET TO A POINT;

THENCE S 58°25'65” W 467 .45 FEET TO A POINT;

THENCE N 00°37°49" E 303.23 FEET TO A POINT,

THENCE S 67°20°45” E 25.66 FEET TO A POINT OF CURVATURE;

THENCE 167.31 FEET ALONG A CURVE TO THE LEFT, SAID CURVE
HAVING A RADIUS OF 140,00 FEET, A DELTA ANGLE OF 68°28'28", A
TANGENT OF 95.28 FEET, A CHORD BEARING N 78°25'01" £ 157 53 FEET
TO A POINT OF TANGENCY;

THENCE N 44°10'47" E 140.31 FEET TO A POINT OF CURVATURE;
THENCE 2596 FEET ALONG A CURVE TO THE LEFT, SAID CURVE HAVING
A RADIUS OF 250.00 FEET, A DELTA ANGLE OF 05°57'01", A TANGENT OF
12.99 FEET, ACHORD BEARING N 41°12'17" E 25.95 FEET TO A POINT ON
A CURVE;

THENCE N 81°23'04" E 27.32 FEET TO A POINT;

THENCE S 68°29'37" E 45.40 FEET TO A POINT;

THENCE N 65°02'00" £ 50.04 FEET TO A POINT,

THENCE N 23°32'44" E 64.53 FEET TO A POINT,

THENCE N 20°06'56" £ 67.97 FEET TO A POINT,

THENCE N 48°34'57" E 51.57 FEET TO A POINT,;

THENCE N 78°24'30" E 51.93 FEET TO A POINT,

THENCE S 86°36'10" E 58.11 FEET TO A POINT,

THENCE S 79°22'07" E 63.34 FEET TO A POINT;
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THENCE N 68°30°06" E 48.40 FEET TO A POINT;
THENCE N 55°37'43" E 50.14 FEET TO A POINT;
THENCE N 03°55'40" W 113.44 FEET TO A POINT;
THENCE N 55°04'43" E 50.18 FEET TO A POINT:
THENCE 5 60°15'33" E 99.46 FEET TO A POINT;
THENCE N 80°06'11" E 33.37 FEET TO A POINT;
THENCE N 56°26'36" E 395.71 FEET TO A POINT,
THENCE S 01°06'40" E 119.64 FEET TO A POINT;
THENCE N 75°37'00" E 356.02 FEET TO A POINT;
THENCE N 01°07’57" W 597.00 FEET TC A POINT:

THENCE S 88°42'53" E 660.70 FEET TO THE NORTHEAST CORNER OF THE
SE % OF THE SE %, SECTION 28;

THENCE N 00°30°'21" E 1315.63 FEET TO THE NORTHWEST CORNER OF
THE SW %, SECTION 27,

THENCE S 89°21'49" E 1316.18 FEET TO THE SOUTHWEST CORNER OF
THE
SE ¥ OF THE NW %, SECTION 27,

THENCE N 00°28'47" E 1316.75 FEET TO THE NORTHWEST CORNER OF
THE SE ¥ OF THE NW %4, SECTION 27,

THENCE S 89°24'56" E 1315.09 FEET TO THE NORTHEAST CORNER OF
THE SE % OF THE NW %, SECTION 27;

THENCE S 89°24'65" E 1321.60 FEET TO THE NORTHEAST CORNER OF
THE SW 1/4 OF THE NE 1/4; SECTION 27,

THENCE N 00°06'10" E 1319.18 FEET TO THE SOUTHWEST CORNER OF
THE NE % OF THE NE %, SECTION 27,

THENCE S 89°28'02" E 1314.00 FEET TO THE SECTION CORNER COMMON
TO SECTIONS 22, 23, 26 AND 27,
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THENCE N 01°29'36" E 1317.12 FEET TO THE NORTHWEST CORNER OF
THE SW % OF THE SW %, SECTION 23;

THENCE N 89°24'31” W 1319.64 FEET TO THE SOUTHWEST CORNER OF
THE NE % OF THE SE Y4, SECTION 22;

THENCE N 01°14'51" E 1318.39 FEET TO THE NORTHWEST CORNER OF
THE NE %4 OF THE SE %4, SECTION 22;

THENCE N 01°14'63" E 2631.45 FEET TO THE NORTHWEST CORNER OF
THE NE ¥ OF THE NE %4, SECTION 22;

THENCE N 89°27'52” W 1336.59 FEET TO THE SOUTHWEST CORNER OF
THE SE 1/ 4, SECTION 15;

THENCE N 89°12'37” W 2642.31 FEET TQO THE SECTION CORNER COMMOCN
TO THE SECTION 15, 16, 21 AND 22;

THENCE N 00°27'13” E 2630.95 FEET TO THE NORTHWEST CORNER OF
THE SW 1 /4 OF SECTION 15;

THENCE S 89°29'08" E 3967.38 FEET TO THE SOUTHWEST CORNER OF
THE SE 1/4 OF THE NE 1/4 SECTION 15;

THENCE N 00°09'50” E 2626.90 FEET TO THE NORTHWEST CORNER OF
THE NE 1/ 4 OF THE NE 1/ 4, SECTION 15;

THENCE N 00°16'02" E 2629.59 FEET TO THE NORTHWEST CORNER OF
THE NE 1/4 OF THE SE 1/4 OF SECTION 10;

THENCE S 89°18'05" E 1306.55 FEET TO THE NORTHEAST CORNER OF
THE NE 1/ 4 OF THE SE 1/4 OF SECTION 10;

THENCE N 00°43'51" E 1313.10 FEET TO THE NORTHWEST CORNER OF
THE SW 1/ 4 OF THE NW 1/ 4 OF SECTION 11;

THENCE S 88°48'23" E 2640.93 FEET TO THE NORTHWEST CORNER OF
THE 8W 1/ 4 OF THE NE 1/ 4 OF SECTION 11;

THENCE S 88°48'22" E 1322.75 FEET TO THE NORTHEAST CORNER OF
THE SW % OF THE NE %4, SECTION 11;

THENCE S 00°08'01” W 1315.01 FEET TO THE SOUTHEAST CORNER OF
THE SW 1/ 4 OF THE NE 1/ 4 OF SECTION 11;
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THENCE § 88°46'53" E 1328.84 FEET TO THE NORTHEAST CORNER OF
THE SE 1/4 OF SECTION 11;

THENCE S 88°41°55” E 1300.16 FEET TO THE SQUTHWEST CORNER OF
THE SE 1/ 4 OF THE NW 1/ 4 QF SECTION 12;

THENCE N 00°14°37" E 1310.85 FEET TO THE NORTHWEST CORNER OF
THE SE 1/ 4 OF THE NW 1/ 4 OF SECTION 12;

THENCE S 88°29°38" E 1308.82 FEET TQ THE NORTHEAST CORNER QF
THE SE 1/ 4 OF THE NW 1/ 4 OF SECTION 12;

THENCE S 88°54'05" E 2618.91 FEET TO THE NORTHEAST CORNER OF
THE SE 1/ 4 OF THE NE 1/ 4 OF SECTION 12;

THENCE S 00°38'47” W 2630.61 FEET TO THE NORTHWEST CORNER OF
THE SW 1/ 4 OF THE SW 1/ 4 OF SECTION7, T.5N,, R1E.,OF THE BM;

THENCE N 89°27'42" E 1320.99 FEET ALONG THE NORTH LINE OF THE SW
1/4 QF THE SW1/4 TO APQINT ON THE CENTERLINE QF WILLOW CREEK
ROAD;

ALONG THE CENTERLINE OF WILLOW CREEK RQOAD THE FOLLOWING;
THENCE S 17°08'49" E 211.69 FEET TO AN ANGLE POINT;

THENCE S 21°38'20° E 468.10 FEET TO A POINT OF CURVATURE;
THENCE 170.12 FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 365.00 FEET, A DELTA ANGLE OF 26°42'14", A
TANGENT OF 86.63 FEET, A CHORD BEARING S 08°17°13" E 168,58 FEET
TO A POINT OF TANGENCY;

THENCE S 05°03'53" W 109.20 FEET TO A POINT OF CURVATURE;
THENCE 190.35 FEET ALONG A CURVE TO THE LEFT, SAID CURVE
HAVING A RADIUS OF 310.00 FEET, A DELTA ANGLE OF 35°10°52", A
TANGENT OF 98.28 FEET, A CHORD BEARING § 12°31°32” E 187.37 FEET
TO A POINT OF TANGENCY;

THENCE S 30°06'58” E 168.08 FEET TO AN ANGLE POINT;

THENCE S 34°03'01" E 298.62 FEET TO AN ANGLE POQINT;

THENCE S 10°42'30" E 414.87 FEET TO A POINT OF CURVATURE;
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THENCE 220.70 FEET ALONG A CURVE TO THE LEFT, SAID CURVE
HAVING A RADIUS OF 225.00 FEET, A DELTA ANGLE QF 56°12°00°, A
TANGENT OF 120.14 FEET, A CHORD BEARING § 38°48°30” £ 211.96 FEET
TO A POINT OF TANGENCY,

THENCE S 66°54'30" E 1186.00 FEET TO A POINT OF CURVATURE;

THENCE 243.68 FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 1000.00 FEET, A DELTA ANGLE OF 13°57'43", A
TANGENT OF 122.45 FEET, A CHORD BEARING S 59°55'39" E 243.08 FEET
TO APOINT OF TANGENCY,;

THENCE S 52°56'47” £ 351.88 FEET TO A POINT OF CURVATURE;

THENCE 214.22 FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 635.00 FEET, A DELTA ANGLE OF 19°19°45”, A
TANGENT OF 108.14 FEET, A CHORD BEARING S 44°01'28" £ 213.21 FEET
TO A POINT OF TANGENCY;

THENCE S 34°21°35" E 166.76 FEET TO A POINT OF CURVATURE;
THENCE 205.28 FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 480.00 FEET, A DELTA ANGLE OF 24°30'13" A
TANGENT OF 104.23 FEET, A CHORD BEARING S 24°11°03" E 203.72 FEET
TO A POINT OF TANGENCY,

THENCE S 11°55'56" E 513.68 FEET TO A POINT OF CURVATURE;
THENCE 177.05 FEET ALONG A CURVE TO THE LEFT, SAID CURVE
HAVING A RADIUS OF 395.00 FEET, A DELTA ANGLE OF 25°40°'56", A
TANGENT OF 90.04 FEET, A CHORD BEARING S 24°46'24" E 175.58 FEET
TO A POINT OF TANGENCY;

THENCE S 37°36'51” E 2385.82 FEET TO A POINT OF CURVATURE;
THENCE 470.67 FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 720.00 FEET, A DELTA ANGLE OF 37°2717", A
TANGENT OF 244.09 FEET, A CHORD BEARING S 18°53'12" E 462.33 FEET
TO APOINT OF TANGENCY;

THENCE S 00°09'34” E 210.73 FEET TO A POINT ON THE NORTH LINE OF
SAID SECTION 20;

LEAVING SAID CENTERLINE:
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THENCE N 89°58'31” E 4449.98 FEET TO THE SECTION CORNER COMMON
TO SECTION 16, 17, 20 AND 21;

THENCE S 00°1526" £ 1316.05 FEET TO THE SOUTHEAST CORNER OF
THE NE % OF THE NE %, SECTION 20,

THENCE S 00°13'25" £ 1316.49 FEET TO THE SOUTHEAST CORNER OF
THE NE %, SECTION 20;

THENCE N 89°57°10” W 1326.37 FEET TO SOUTHWEST CORNER OF THE
SE % OF THE NE % OF SECTION 20;

THENCE S 00°18'35” E 1314.75 FEET TO SOUTHEAST CORNER OF THE NW
% OF THE SE 2 OF SECTION 20;

THENCE N 89°57°'26" W 827.46 FEET TO APOINT ON THE WESTERLY
RIGHT OF WAY OF WILLOW CREEK ROAD,

ALONG THE WESTERLY RIGHT OF WAY OF WILLOW CREEK ROAD THE
FOLLOWING:

THENCE N 41°13'22” W 186.71 FEET TO A POINT OF CURVATURE;
THENCE 208.60 FEET ALONG A CURVE TO THE LEFT, SAID CURVE
HAVING A RADIUS OF 949.44 FEET, A DELTA ANGLE OF 12°3519", A
TANGENT OF 104.72 FEET, A CHORD BEARING N 47°31'02" W 208.18 FEET
TO A POINT OF A REVERSED CURVATURE:

THENCE 204.8C FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 1297.79 FEET, A DELTA ANGLE OF 9°02'30", A
TANGENT OF 102.61 FEET, A CHORD BEARING N 49°17'26" W 204.59 FEET
TO A POINT OF TANGENCY;

THENCE N 44°46'11" W 411 88 FEET TO AN ANGLE POINT;

THENCE N 42°0507° W 231.38 FEET TO A POINT OF CURVATURE;
THENCE 331.68 FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 1899.41 FEET, A DELTA ANGLE OF 10°00'18", A
TANGENT OF 166.26 FEET, A CHORD BEARING N 37°04'58” W 331.25 FEET
TO A POINT OF TANGENCY;

THENCE N 32°04'49” W 223.05 FEET TO A POINT OF CURVATURE;

THENCE 234.81 FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 1040.80 FEET, A DELTA ANGLE OF 12°55'34”, A
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TANGENT OF 117.90 FEET, A CHORD BEARING N 25°37°02” W 234.31 FEET
TO A POINT OF REVERSE CURVATURE,;

THENCE 200.60 FEET TO A CURVE TO THE LEFT, SAID CURVE HAVING A
RADIUS OF 573.50 FEET, A DELTA ANGLE OF 20°02'27", A TANGENT OF
101.33 FEET, A CHORD BEARING N 29°10'29" W 199.58 FEET TO A POINT
OF TANGENCY;

THENCE N 39°11'42" W 233.00 FEET TO A POINT OF CURVATURE;
THENCE 476.94 FEET ALONG A CURVE TO THE RIGHT, SAID CURVE
HAVING A RADIUS OF 970.55 FEET, A DELTA ANGLE OF 28°0920°, A
TANGENT OF 243.39 FEET, A CHORD BEARING N 25°07'02" W 472.15 FEET
TO APOINT OF TANGENCY,

THENCE N 11°0222" W 144.76 FEET TO A POINT OF CURVATURE;
THENCE 113.94 FEET ALONG A CURVE TO THE LEFT, SAID CURVE
HAVING A RADIUS OF 400.40 FEET, A DELTA ANGLE OF 16°18'14”, A
TANGENT OF 57.36 FEET, A CHORD BEARING N 19°11'29" W 113.55 FEET
TO A POINT OF TANGENCY;

THENCE N 27°20'36" W&62.21 FEET TO A POINT ON THE NORTH LINE OF
THE SE % OF THE NW %4, SECTION 20;

LEAVING THE WESTERLY RIGHT OF WAY OF WILLOW CREEK ROAD:

THENCE N 89°58°20" W 9.92 FEET TO THE NORTHEAST CORNER OF THE
W OF THE NW ¥4 OF SECTION 20;

THENCE S 00°32'40” E 3941.70 FEET TO THE SOUTHEAST CORNER OF
THE 8W % OF THE SW % OF SECTION 20;

THENCE N 89°52'12" W 1321.63 FEET TO THE SECTION CORNER COMMON
TO SECTIONS 19, 20, 29 AND 30;

THENCE S 89°36'15" W 2663.86 FEET TO THE SOUTHWEST CORNER OF
THE SE ¥ OF SECTION 19,

THENCE N 00°25'12" W 2625.76 FEET TO THE NORTHWEST CORNER OF
THE SE 72 OF SECTION 19;

THENCE S 898°33'40” W 2335.42 FEET TO THE SOUTHEAST CORNER OF
THE NE 4 OF SECTION 24,
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THENCE S 00°22'27" W 1312.13 FEET TO THE SOUTHEAST CORNER OF
THE NE % OF THE SE % OF SECTION 24;

THENCE N 89°08'33" W 3934 61 FEET TO THE SOUTHWEST CORNER OF
THE NE % OF THE SW % OF SECTION 24;

THENCE N 00°43'27" E 1309.91 FEET TO THE SOUTHEAST CORNER OF
THE S8W ¥ OF THE NW % OF SECTION 24;

THENCE N 89°10'27" W 1309.03 FEET TO THE SOUTHWEST CORNER OF
THE NW % OF SECTION 24;

THENCE 8 00°5015” W 1309.18 FEET TO THE SOUTHEAST CORNER OF
THE NE % OF THE SE %% OF SECTION 23;

THENCE N 88°41'36" W 1322.58 FEET TO THE SOUTHWEST CORNER OF
THE NE % OF THE SE ¥ OF SECTION 23,

THENCE S 01°0018” W 1311.15 FEET TO THE SOUTHEAST CORNER OF
THE SW % OF THE SE ¥4 OF SECTION 23,

THENCE N 88°46'46" W 2652.80 FEET TO THE SOUTHEAST CORNER OF
THE SW % OF THE SW % OF SECTION 23;

THENCE S 00°08’13" W 1318.99 FEET TO THE SOUTHEAST CORNER OF
THE NW % OF THE NW % OF SECTION 26;

THENCE N 88°50'07" W 1318.00 FEET TO THE SOUTHWEST CORNER OF
THE NW % OF THE NW % OF SECTION 26;

THENCE S 00°13'35" E 1320.46 FEET TO THE SOUTHEAST CORNER OF
THE SE “ OF THE NE % OF SECTION 27;

THENCE N 89°21'49" W 1329.19 FEET TO THE SOUTHWEST CORNER OF
THE SE % OF THE NE ¥ OF SECTION 27;

THENCE S 00°43'20" W 1316.23 FEET TO THE SOUTHEAST CORNER OF
THE NW % OF THE SE % OF SECTION 27,

THENCE N 89°24'53" W 1322.53 FEET TO THE SOUTHEAST CORNER OF
THE NE % OF THE SW ¥ OF SECTION 27,

THENCE N 89°19'29" W 1317.26 FEET TO THE SOUTHWEST CORNER OF
THE NE % OF THE SW % OF SECTION 27,
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THENCE S 00°28'44” W 1316.52 FEET TO THE SOUTHEAST CORNER OF
THE SW % OF THE SW % OF SECTION 27;

THENCE N 89°17°09" W 1317.43 FEET TO THE REAL POINT OF BEGINNING
OF THIS DESCRIPTION. THIS PARCEL CONTAINS 5,638.92 ACRES, MINUS
THE EXCEPTION (39.36 ACRES) FOR ANET AREA OF 5,599.56 ACRES.
EXCEPT THE FOLLOWING PARCEL:

A PARCEL OF LAND BEING THE SE % OF THE SE ¥ OF SECTION 14,
TOWNSHIP 5 NORTH, RANGE 1 WEST OF THE BOISE MERIDIAN, ADA
COUNTY, IDAHO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SECTION 14, T.5N.,
R.1W., B.M., THE REAL POINT OF BEGINNING OF THIS DESCRIPTION;

THENCE N 88°25'48” W 1311.65 FEET TO THE SOUTHWEST CORNER OF
THE SE % OF THE SE %

THENCE N 00°11'03" W 1312.45 FEET TO THE NORTHWEST CORNER OF
THE SE “ OF THE SE %;

THENCE S 88°17°02" E 1305.96 FEET TO THE NORTHEAST CORNER OF
THE SE ¥ OF THE SE %,

THENCE S 00°26'15” E 1309.31 FEET TO THE REAL POINT OF BEGINNING
OF THIS DESCRIPTION.
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EXHIBIT B
SPRING VALLEY
COMMUNITY INFRASTRUCTURE DISTRICT NO. 1
FORM OF CID TAX AND SPECIAL ASSESSMENT
DISCL.OSURE NOTICE

[FOR ILLUSTRATIVE PURPOSES ONLY]

Buyer(s):

Development:;

Parcel:

Lot:

County:
Date of Sale:

Homebuilder:

General CID Provisions

YOU ARE PURCHASING REAL PROPERTY THAT IS INCLUDED WITHIN THE
BOUNDARIES OF A COMMUNITY INFRASTRUCTURE DISTRICT. The Spring Valley
Community Infrastructure District No.1 (the “CID”) was formed on , 20___ to finance
the acquisition and construction of community infrastructure. The CID issues and/or will issue
general obligation (“GO”), special assessment (*“SA”), and/or revenue bonds to raise funds to
pay for the acquisition and construction of these infrastructure improvements and operation
expenses. The CID also obtains funds from ad valorem property taxes, special assessment(s)
and/or charges/fees levied against all property located within the CID to pay for operation
expenses.

Ad Valorem Taxes of the CID

GO bonds and the CID’s operation and maintenance expenses are paid from ad valorem property
taxes levied against all property within the CID. Currently, 0.005 (5 mills debt service and .1
mills administration expenses) is added to the property tax rate; however, such adjustment to the
tax rate could vary depending upon factors including the amount financed with GO bonds, the
terms of financing, and the assessed valuation (i.e., for tax purposes) of property within the CID.
Your share of the GO bond payments and expenses are included as part of your regular Ada
County property tax statement and are shown separately. This tax is in addition to taxes levied
by the City of Eagle and other political subdivisions of the State of Idaho.
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Special Assessments of the CID

SA bonds are paid from SA payments secured by an assessment lien on each benefited lot within
a Special Assessment Area (“Special Assessment Area™). Special Assessment Areas are
formed from time to time based on the public infrastructure improvements being constructed
and/or acquired with proceeds from the SA bonds. The amount of the SA liens vary depending
upon the size of the lot within the Special Assessment Area, the benefits estimated to be received
by each such lot, the cost of the public infrastructure improvements to be financed, and the
financing terms of the applicable SA bonds. Twice a year the CID will send the bills for the SA
payments, as well as the applicable administrative charges; these SA bills are different and
separate from your regular Ada County property tax bill.

Initial Financing’s Cost to Homeowner.

At the request of the Developer, the prior owner of Parcel , the CID has formed a
Special Assessment Area that includes Parcel for the construction and/or
acquisition of certain public infrastructure improvements. The CID has assessed each lot within
Parcel including your lot in the amount of $ (the annual “Assessment”).

The following table illustrates the estimated total annual CID taxes for CID operation and
administrative expenses, repayment of the anticipated CID GO bonds, and repayment of the
Assessments.

Spring Valley Community Infrastructure District No. 1

Estimated Taxes
(A) (B) (A) +(B)
Estimated Annual Estirnated Annual Estimated Total
Estimated General Obligation Special Assessment  Anmual CID Tax
Home Price & Expense Payment(l) Payment (2) Payments
$250,000 $490 $556 $1,046
$275,000 $567 3556 $1,123
$300,000 $645 $556 $1,201
$325,000 $722 $556 $1,27%
$350,000 3800 $556 $1,356
$375,000 3877 $556 $1,433
$400,000 $955 $556 $1,511

Footnotes:
(1) Represents a homeowner's exemption of $82,040 for 2011 and the repayment of CID general obligation bond

indebtedness and CID expenses based upon a 0.0031 increase in the ad valorem property tax rate.
(2) Based upon (a) spectal assessment lien of $6,5(0 per lot and (b) special assessment bond terms ot 7.5% interest

rate, 29-year amortization period, one year of capitalized interest, 10% reserve fund, and issuance expenses.

(3) All of the taxes, assessments and charges described above are in addition 1o any taxes, fees and charges imposed
by Ada County, the City of Eagle or other political subdivisions and are in addition to any assessments or fees
imposed by any homeowners association.
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Homeowner’s Acknowledgments

By signing this disclosure statement, you as a contract purchaser of a lot located within the CID
and the Special Assessment Area:

(i) acknowledge receipt of this Disclosure;

(i)  agree that you have been granted an opportunity to review the material contained in this
Disclosure; and

(iti)  agree that you accept an assessment lien of $ against your lot that secures your
share of the special assessments due for the Special Assessment Area. The Assessment
will be paid by you, the owner of the assessed lot, in semiannual payments of principal
and interest over the 30-year term of the bonds. If any semiannual payment is not paid,
the CID has the right to institute proceedings to foreclose the assessment lien and sell
your lot. The special assessment 1s a specific lien secured by your specific lot and is not a
personal obligation.

The obligation to retire the bonds will be the responsibility of the property owners in the CID
through the payment of real property taxes and special assessments collected by the county
treasurer that is in addition to all other property tax payments. All of the taxes and charges
described above are in addition to any taxes, fees and charges imposed by the City of Eagle,
other political subdivisions and in addition to any assessments or fees imposed by the
homeowner association.

In the event of a failure by the property owners within the CID to pay the CID taxes, the tax rate
within the CID including your parcel will increase, as needed to provide for the bond payment.

Fees and Charges of the CID

Revenue bonds are paid from user, landowner and other fees and charges applied to property
owners residing within the District. It is estimated that payment of revenue bonds supported by
fees will add approximately $ per month to the bill;
however such additional charges could vary depending upon factors including the financing
amount and terms, Payments of revenue bonds are included as part of your regular

and are in addition to your regular monthly user fees.

Your signature below acknowledges that you have received, read and understood this document
at the time you have signed our purchase contract and agree to its terms.

Delivery Instructions: After purchaser has reviewed, signed and acknowledged the CID
disclosure statement, a complete copy must be sent to the District:

Spring Valley Community Infrastructure
District No.1 (City of Eagle, Idaho)

c/o City of Eagle, Idaho

660 E. Civic Land

Eagle, Idaho 83616

EXHIBIT B TO DDA - Page 3



[SIGNATURE PAGE TO FOLLOW]
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EXHIBIT C
CONVEYANCE

(insert description of Project/Segment)

STATE OF IDAHO )
COUNTY OF ADA )
CITY OF EAGLE ) ss.
SPRING VALLEY COMMUNITY

INFRASTRUCTURE DISTRICT NO. 1

KNOW ALL PERSONS BY THESE PRESENTS THAT:

M3 Eagle L.L.C. (the “Owner”), for good and valuable consideration received by the Owner
from Spring Valley Community Infrastructure District No. 1, a community infrastructure district
formed by the City of Eagle, Idaho (the “City”), and duly organized and validly existing
pursuant to the laws of the State of Idaho (the “District”), to hereafter pay $ combined
with the promise to pay $ exclusive of financing costs and other eligible costs
pursuant to Section 5._(a) of the Spring Valley Community Infrastructure District No 1, District
Development Agreement, dated , 200__, (the “District Development Agreement”)
and as further described in Schedule 1 attached hereto, does by these presents grant, bargain, sell
and convey to the District, its successors and assigns, all right, title and interest in and to the
following described property, being the subject of the District Development Agreement, by and
among the Owner, the City and the District and more completely described in such District
Development Agreement:

(Attached Schedule 1 for project/segment detail)

Together with any and all benefits, including warranties and performance and payment bonds,
under the Owner Project/District Project Construction Contract (as such term is defined in such
District Development Agreement) or relating thereto, all of which are or shall be located within
utility or other public easements dedicated or to be dedicated by plat or otherwise free and clear
of any and all liens, easements, restrictions, conditions, or encumbrances affecting the same.
Such subsequent dedications shall not affect the promise of the District to hereafter pay the
amounts described in such District Development Agreement, but subject to all taxes and other
assessments, reservations in patents, and all easements, rights-of-way, encumbrances, liens,
covenants, conditions, restrictions, obligations, leases, and liabilities or other matters as set forth
on Schedule 1 hereto.
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TO HAVE AND TO HOLD the above-described property, together with all and singular
the rights and appurtenances thereunto in anywise belonging, including all necessary rights of
ingress, egress, and regress, subject, however, to the above-described exception(s) and
reservation(s), unto the District, its successors and assigns, forever; and the Owner does hereby
bind itself, its successors and assigns to warrant and forever defend, all and singular, the above-
described property, subject to such exception(s) and reservation(s), unto the District, its
successors and assigns, against the acts of the Owner and no other.

The Owner binds and obligates itself, its successors and assigns, to execute and deliver at
the request of the District any other or additional instruments of transfer, bills of sale,
conveyances, releases, or other instruments or documents which may be necessary or desirable to
evidence more completely or to perfect the transfer to the District of the above-described
property, subject to the exception(s) and reservation(s} hereinabove provided.

This conveyance is made pursuant to such District Development Agreement, and the
Owner hereby agrees that the amounts specified above and paid and promised to be paid to the
Owner hereunder upon final payment will satisfy in full the obligations of the District under such
District Development Agreement and hereby releases the District from any further responsibility
to make payment to the Owner under such District Development Agreement except as herein
provided.

The Owner, in addition to the other representations and warranties herein, specifically
makes the following representations and warranties:

i. The Owner has the full legal right and authority to make the sale, transfer,
and assignment herein provided.

2. The Owner is not a party to any written or oral contract that adversely
affects this Conveyance.
3. The Owner is not subject to any bylaw, agreement, mortgage, lien, lease,

instrument, order, judgment, decree, or other restriction of any kind or character that would
prevent the execution of this Conveyance.

4, The Owner 1s not engaged in or threatened with any legal action or
proceeding, nor is it under any investigation, which prevents the execution of this Conveyance.
5. The person executing this Conveyance on behalf of the Owner has full

authority to do so, and no further official action need be taken by the Owner to validate this

Conveyance.

6. The facilities conveyed hereunder are all located within property owned
by the Owner or utility or other public easements dedicated or to be dedicated by plat or
otherwise.
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IN WITNESS WHEREOF, the Owner has caused this Conveyance to be executed and
delivered this .......... dayof .............. ,201_ .

STATE OF IDAHO )
) ss.
COUNTY OF ADA )

Typed/Printed Name of Notary

[NOTARY SEAL] My Commission Expires.................
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James D. Reynolds CIW of Eagle Council Members:
Mayor P.O. Box 1520 Mark L. Butler
Eagle, Idaho 83616 Mary Defayette
John Grasser
208-939-6813 Norm Semanko

May 9, 2012

Idaho State Tax Commission
P.O. Box 36
Boise, Id 83722

Dear Sir or Madame:

Enclosed herewith please find a copy of District Development Agreement No.1 for the Spring Valley
Community Infrastructure District No. 1 (City of Eagle, Idaho) by and among City of Eagle, Idaho,
Spring Valley Community Infrastructure District No. 1 (City of Eagle, Idaho), and M3 Eagle, that was

recorded on April 25, 2012. Also enclosed is the Clerk Certification for the District Agreement.

If you have any questions I can be reached at Eagle City Hall, 489-8781.

Tracy E. Osborn, CMC
Sr. Deputy City Clerk/Treasurer

Encl.

Page 1 of 1
KACID Spring Valley Community Infrastructure Dist No. 1\M3-CIINState Tax Commission le doc



James D. Reynolds CltY Of Eagle Council Members:

Mayor P.O. Box 1520 Mark L. Butler
Eagle, Idaho 83616 Mary Defayette

John Grasser

208-939-6813 Norm Semanko

CLERK’S CERTIFICATION

STATE OF IDAHO )
188,
County of Ada )

I, Tracy E. Osborn, the duly appointed, qualified and acting Sr. Deputy City Clerk/Treasurer of the City
of Eagle, County of Ada, State of Idaho, do hereby certify that the attached is a full, true and complete
copy of District Development Agreement No.1 for the Spring Valley Community Infrastructure District
No. 1 (City of Eagle, Idaho) by and among City of Eagle, Idaho, Spring Valley Community
Infrastructure District No. 1 (City of Eagle, [daho), and M3 Eagle, that was recorded on April 25, 2012.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed the official §eal-a£.;he Clty of
Eagle, Idaho, 9™ day of May, 2012. ."@GLE

Sr. Deputy City Clerk/Tr

."c, ST A“e‘ s“s
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